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NOY 13 1979-2 50 Wdyember 13, 1979
INTERSTATE COMMERCE COMMISSION -

System Fuels, Inc.
Lease Financing Dated as of November 2, 1979
10% Condititional Sale Indebtedness Due January 1, 1997

-

Dear Mr. Homme:

-

Pursuant to 49 U.S.C. § 11303(a) and the Commission's
rules and regulations thereunder, I enclose herewith on behalf
of System Fuels, Inc. for filing and recordation counterparts
of the following documents:

(a) Conditional Sale. Agreement dated as of
1979, between First Security State Bank
and Bethlehem Steel Corporation; .

(1)
November 2,
as Trustee,

(b) Agreement'and Assignment dated as of
November 2, 1979, between Bethlehem Steel Corporatlon

Security State Bank, as Trustee;

and Metropolitan Life Insurance Company; and
(2) (a) Lease of ‘Railroad Equipment dated as of E
November 2, 1979, between System Fuels, Inc. and First i

(b) Assignment of Lease and Agreement dated as
of November 2,
as Trustee,

1979, between First Security State Bank,
and Metropolitan Life Insurance Company.

—p




The names and addresses of the parties to the afore-
mentioned Agreements are as follows: :

(1) Assignee:

Metropo;ltan Life Insurance Company
One Madison Avenue
New. York, N. Y. 10010

(2) - Trustee:

First Security State Bank
79 South Main Street
Salt Lake City, Utah 84111

(3) Builder-Vendor:

Bethlehem Steel Corporation
Bethlehem, Pennsylvania 18016

(4) Lessee:

System Fuels, Inc.

Nora Plaza

666 Poydras

New Orleans, Louisiana 70130

Please file and record the documents referred.to
in this letter and cross-index them under the names of the
Assignee, the Trustee, the Builder—Vendor, and the Lessee.

The equipment covered by the aforementioned docu—
ments consists of the following:

600 100-ton open top coal cars, AAR Mechanical
De51gnat10n GT, bearing 1dent1fy1ng numbers of the
Lessee SFIX 1- 600, both inclusive.

.. There is also enclosed a check for $100 payable
to the Interstate Commerce Commission, representlng the
fee for recording the Conditional Sale Agreement and
related Agreement and Assignment (together constituting
one document) and the Lease of Railroad Equipment and
related Assignment of Lease and Agreement (together
constituting one document).

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will



wish to retain one copy of the instrumenﬁs for your files.-
It is requested that the remaining counterparts be dellvered
to the bearer of this letter.

Very truly YOurs,

T. Brent Costello
As Agent for System Fuels, Inc.

H. G. Homme, Esq., Acting Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.

16N



/ | Buterstate Commeree Conmmrission o
SRR - Sashington, B.C. 20423 11/43/79

OFFICE OF THE SECRETARY

T. Brent Costello
Cravath,'Swaine & Moore
One Chase Manhattan Plaza
"New York, N.Y. 10005

Dear
Sir: o :
The enclosed document’s) was recorded pursuant to the provi-

. sions of Section 11303 of the ‘Interstate Commerce Act, 49 U.S.C.

11303, on . at’ a ,'andv-assigned re-
11/13/79. 2:30pn ‘ ~ S
recordation number(s). '

11047 ,11047-4, 11047-B 11047-C
. o Sincerely yours,

Gt K. D020 gngenctd

a IR . Agdtha L. Mergetiovich

Secretary

Enclosure (s)

SE-30
(7/79)
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INTERSTATE COMMERCE Commissiun

ASSIGNMENT OF LEASE AND AGREEMENT dated
as of November 2, 1979 (this "Assignment"),
by and between FIRST SECURITY STATE BANK,
acting solely in its capacity as Trustee (the
"Trustee") under a Trust Agreement dated as of
the date hereof with the Owners named therein
(the "Trust Agreement"), and METROPOLITAN LIFE
"INSURANCE COMPANY (the "Vendor").

WHEREAS the Trustee is entering into a Conditional .
Sale Agreement dated as of the date hereof (the "CSA"™) with
BETHLEHEM STEEL CORPORATION (the "“Builder") providing for the
sale to the Trustee of such units of railroad equipment (the
"Units") described in the Annexes thereto as are accepted by
the Trustee thereunder;

WHEREAS the Trustee and SYSTEM FUELS, INC. (the
"Lessee"), have entered into a Lease of Railroad Equipment
dated as of the date hereof (the "Lease") providing for the
leasing by the Trustee to the Léssee of the Units;

WHEREAS, in order to provide security for the obli-
gations of the Trustee under the CSA and as an inducement to
the Vendor to invest in the CSA Indebtedness (as defined in
Paragraph 4.3(b) of the CSA), tHe Trustee agrees to assign
for security purposes 1ts rights in, to and under the Lease
to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:

1. The Trustee hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the pay-
ment and performance of the obligations of the Trustee under
the CSA, all the Trustee's right, title and interest, powers,
privileges and other benefits under the Lease, including,
without limitation, the immediate right to receive and
collect all rentals, profits and other sums payable to or
receivable by the Trustee from the Lessee under or pursuant
to the provisions of the Lease whether as rent, casualty
payment, liquidated damages, or otherwise (such moneys being



hereinafter called the "Payments"), and the right to make all
waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an Event .-
of Default specified in the Lease, and to do any and all

other things whatsoever which the Trustee is or may become
entitled to do under the Lease; provided, however, that the
term Payments as used herein shall not be deemed to include-
payments made by the Lessee to any Owner or Trustee pursuant -
to §§. 6, 12 and 20 of the Lease (except indemnification pay-
ments intended to satisfy the obligations of the Trustee to
indemnify the Vendor pursuant to Articles 6 and 14 of the CSA
or the obligation of the Lessee to indemnify the Vendor in its
capac1ty as assignee of the Lease). In furtherance of the
foregoing a551gnment, the Trustee hereby 1rrevocably authorizes
and empowers the .Vendor in its own name, or in the name of
its nominee, or in the name of the Trustee or as its attorney,
to ask, demand, sue for, collect and receive any and all :
Payments ‘to which the Trustee is or may become entitled under
the Lease and to enforce compliance by the Lessee with all
the terms and provisions thereof :

) The Vendor agrees to accept any Payments made by
the Lessee for the account of the Trustee pursuant to the:
Lease.A,To ‘the extent received,. the Vendor will apply :such
Payments to satisfy the obligatlons 0of the Trustee under the.
- CsA, and, ‘so long as no event of default or event which with
the lapse of time and/or demand provided for in the CSA ,
could constitute an event of default thereunder, shall have
occurred and be continuing, any balance shall be paid to the
Trustee on the same date such Payment is applied to satisfy .
such obligations of the Trustee by bank wire to the Trustee
at such address as may be specified to the Vendor in wrltlng,
and such balance shall be retained by the Trustee. If the
Vendor shall not receive any rental payment under § 3.3 of
the Lease when due or any other Event of Default shall occur
under the Lease, before the Vendor shall be entitled to declare
an event of default under Subparagraph 16(f) of the CSA, the
Vendor shall give 10 days' advance notice (such notice to be-
. deemed . conclusively given upon the Vendor's sending such notice
by first class U.S. mail, return receipt requested) to the
Trustee and the Owners at their addresses set forth in the
Lease; provided, however, that the failure of the Vendor to
so notify the Trustee shall not affect the obllgatlons of the
Trustee hereunder or under the CSA. :

‘2.,  This Assignment is executed only as security
and, therefore, the execution and delivery of this Assign-
ment shall not subject the Vendor to, or transfer, or pass,
or in any way affect or modify the liability of the Trustee
under the Lease, it being understood and agreed that notwith-
_standlng this A551gnment or any Subsequent a551gnment, a11
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obllgatlons of the Trustee to the Lessee shall be and'

remain enforceable by the Lessee, its successors and ass1gns,
~against, and only against, the Trustee or persons other . '
than the Vendor. ' ’

. - *3.1 The Trustee will falthfully abide by, perform
-and dlscharge each and every obllgatlon, covenant and
agreement which the Lease provides is to be performed by the
~Trustee; without the written consent of the Vendor, the
Trustee w111 not anticipate the rents under the Lease’

or waive, excuse, condone, forgive or in any manner. release
or dlscharge the Lessee thereunder of or from the obliga-
tions, covenants, conditions and agreements to be performed.
by the Lessee, including, without limitation, .the obligation
to pay the rents in the manner and at the time and place
specified therein or enter into any agreement amending,:
modifying or terminating the Lease and the Trustee agrees:
that any. amendment, modification or termination thereof
w1thout such consent shall be void. -

- 4. The Trustee does hereby constitute the
Vendor the Trustee's true and lawful attorney, irrevo-
cably, with full power (1n the name of the Trustee, or
otherw1se), to ask, require, demand, receive, compound and
give acqu1ttance for any -and all Payments due and to become
~due under or arising out of the Lease to which the Trustee
is or may become entitled, to enforce compliance by the
Lessee with all the terms and provisions of the Lease,'
to endorse any checks ‘or other instruments or orders in
'connectlon therewith and to file any claims or take any"
action or institute any proceedlngs which to the Vendor may _
seem to be. necessary or advisable -in the premises. -

5._ Upon the full discharge and satisfaction of .
all sums due from the Trustee under the CSA, this Assignment
and all rights herein assigned to the Vendor shall terminate,
and all estate, right, title and interest of the Vendor in
and to the Lease shall revert to the Trustee. Promptly
“ following such full discharge and satisfaction, the Vendor
agrees that it will advise the Lessee in writing that all
sums - due from the Trustee under the CSA have been fully
‘discharged and satisfied and instruct the Lessee that no
further payments under the Lease are to be made to the
Vendor.-e-

v . 6. The Trustee w111, from time to t1me, execute,r
acknowledge and deliver any and all further instruments
reasonably requested by the Vendor in order to confirm or
further assure, the interest of the Vendor hereunder. .



AL-4

: 7. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due or
to become due. .In the event of any such assignment, any such
subsequent or successive: a551gnee or assignees shall, to the
.~ extent of such assignment, enjoy all the rights and privi-
leges and’ be subject to all the obllgatlons of the Vendor

hereunder. o _ :

-;”8;f This Assignment shall be governed by the laws
of. the State of New York, but the .parties shall be’ entltled
to all- rlghts conferred by 49 U.5.C. § 11303.

9. The Trustee shall cause copies of all notices.
recelved in connection with the Lease and all payments .
hereunder to be promptly delivered or made to the Vendor.

10. The Vendor hereby agrees with the Trustee
that the Vendor will not, so long as no event of default
under the CSA has occurred and is continuing, exercise or
enforce, or seek to exercise or enforce, or avail itself of,
- any of the rights, powers, privileges, authorizations or:
beneflts which are assigned and transferred by the Trustee
to. the Vendor by this Assignment, except the right to' - |
'recelve_and‘apply the Payments as provided in Paragraph 1
hereof, and that, subject to the terms of the Lease and the
‘CSA, the Trustee may, so: long as no event of default under -
the Csa has occurred and is then continuing, exercise:.or
enforce, or" “seek to exercise or enforce, its rlghts, powers,,-
privileges. and remedies arising out of § 13.1(a) of the
Lease; prov1ded however, that the Trustee shall not,
without the prior written consent of the Vendor, terminate
the Lease or otherwise exercise or enforce, or seek to
exercise or enforce, any rights, powers, privileges and .
remedles arising out of § 13.1(b) of the Lease.v o

11. It is expressly understood and agreed by and .
between the. parties hereto, anything in this Agreement to the-

. contrary notwithstanding, that each and all of the represen-

tations, warranties and agreements in this Agreement made

on the part of the financial institution acting as Trustee
‘hereunder are-each and every one of them made and intended not
as personal representations, warranties and agreements by ’
- said financial institution, or for the purpose or with. the
-intention of binding said financial institution personally
but are made and intended for the purpose of binding only

the Trust Estate as such term is used in the Trust Agreement,
and thlS Agreement is executed and dellvered by the said
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financial institution solely in the exercise of the powers
expressly conferred upon it as trustee under the Trust-

Agreement; and that no personal liability or personal respon-

sibility is ‘assumed by or shall at any time be asserted or
enforceable against the said financial institution or the
Owners on account of any representation, warranty or agree-
ment herein of the Trustee or the Owners either expressed or
implied, all such personal liability, if any, being expressly:
waived and released by the Vendor and by all persons claiming
bY’.through or under the Vendor; provided, however, that the
Vendor or any person claiming by, through or under the
Vendor, making claim hereunder, may look to sa1d Trust Estate
for the satisfaction of the same. :

IN WITNESS WHEREOF, the parties hereto have caused
this 1nstrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested
all as of the date first above wr1tten. _

' FIRST SECURITY STATE BANK,
- as Trustee as aforesaid,

' f,génqééﬂ'é;221;<zﬂg
_[Corporate Seal] - - . Authorized Officet?
// Ad’t’:ho&f/ Offlcer |

METROPOLITAN LIFE INSURANCE

COMPANY,
bbe
[Cbrédrate Seal] |
Attest: D j_,"_ ddr_by.

«Adthorized Officer
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'STATE OF UTAH, _ )

COUNTY OF . r ) . . : .
S >¢A A _l‘A , . |
on. thls&S'- day ogyz““é“/_ 1979, before me per-
sonally appeared SANDRA P. POWELL' , to me personally

known, who, being by me duly sworn, says thatshe is an
JAuthorized Officer of FIRST SECURITY STATE BANK, that one

of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation. by
authority of its Board of Directors andrhe acknowledged. that
the execution of the foregoing 1nstrument was the free .act

‘and deed of sa1d Corporation.
%/%

Z Not#fy Put!llc _

{Nofarial Séal]
My C0@%5551%§ explres_ 
STATE OF NEW YORK, )

. ) ss.:
COUNTY OF NEW YORK )

On thls ~ ‘day of -+ 1979, before me per-
sonally appeared o , to me personally
known, who, being by me duly sworn, says that he is

-0f METROPOLITAN LIFE INSURANCE COMPANY, that one
of the seals affixed to the foregoing instrument is the seal"
of said Corporatlon and that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board. of Directors and he acknowledged that the execution.of -
. the. foregoing instrument was the free act and deed of sa1d
Corporatlon.' : : -

_ Notary Public
'[Nﬁtarial Seal]

My Commission expires



STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

~ On this ‘day of - 1979, before me per-

sonally appeared . » to me personally
known, who, being by me duly sworn, says that he is

' of METROPOLITAN LIFE INSURANCE COMPANY, that one
of the seals affixed to the foregoing instrument is the seal .
of said Corporation and that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
. the foregoing 1nstrument was the free act and deed of sa1d
Corporation.

Notary Public
[Notarial Seal]

My Commission expires
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CONSENT

~ The under51gned SYSTEM FUELS, INC., a Loulslana
corporation (the "Lessee"), the lessee named in the Lease
-(the "Lease") referred to in the foregoing Assignment of -
Lease and Agreement (the "Lease Assignment"), hereby (a)~
acknowledges receipt of a copy of the Lease Assignment

and (b). consents to all the terms and condltlons of the Lease i‘h

-A551gnment and agrees that:

(1) it w1ll pay all rentals, casualty payments,'
.11qu1dated damages, indemnities (except any amounts of
‘indemnity payable to the PTrustee in its individual capac-

1ty) and other moneys provided for in the Lease (which .
moneys are hereinafter called the "Payments") due and
to become due under the Lease directly to the account

- of Metropolitan Life Insurance Company (the "vendor"),

- the assignee named in the Lease Assignment, Account
No. 002-1-039565 at the Chase Manhattan Bank, 33 E. 23rd

L
:r
i
.

Street, New York, N. Y. 10010 (or at such other address L

as ‘may be furnlshed 1n wr1t1ng to the Lessee by the
Vendor), o

‘ , (2) the Vendor shall be entltled to the benefits

"of, and to receive and enforce performance of, all the
covenants. to be performed by the Lessee under the Lease
as though the Vendor were named therein as the Trustee-;

(3) the Vendor shall not, by virtue of the Lease
- Assignment, be or become subject to any 11ab111ty or
'obllgatlon under . the Lease or otherw1se-‘and

(4) the Lease shall not, - w1thout the prior wrltten
consent of the Vendor, be terminated or modified, nor.
shall any action be taken or omitted by the Lessee the

‘taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
or this Consent or of any of the rlghts created by any

<mthereof

: Thls Consent shall be construed 1n accordance w1th
g the laws of the State of New ‘York., '
SYSTEM FUELS, INC.,

by

'[Cotpo;ate’Sealj

Attest:

Assistant‘Secretazy

TRETCT

- e



ASSIGNMENT OF LEASE AND AGREEMENT dated
as of November 2, 1979 (this "Assignment"),
by and between FIRST SECURITY STATE BANK,
acting solely in its capacity as Trustee (the
"Trustee”) under a Trust Agreement dated as of
the date hereof with the Owners named therein
(the "Trust Agreement"), and METROPOLITAN LIFE
INSU_RANCE COMPANY (the "Vendor").

<

WHEREAS the Trustee is entering into a Conditional
Sale Agreement dated as of the date hereof (the "CSA") with
BETHLEHEM STEEL CORPORATION (the "Builder") providing for the
sale to the Trustee of such units of railroad equipment (the
"Units") described in the Annexes thereto as are accepted by
the Trustee thereunder;

WHEREAS the Trustee and SYSTEM FUELS, INC. (the
"Lessee"), have entered into a Lease of Railroad Equipment
dated as of the date hereof (the "Lease") providing for the
leasing by the Trustee to the Lessee of the Units;

WHEREAS, in order to provide security for the obli-
gations of the Trustee under the CSA and as an inducement to
the - Vendor to invest in the CSA Indebtedness (as defined in
Paragraph 4.3(b) of the CSA), the Trustee agrees to assign
for security purposes its rights in, to and under the Lease
to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:

A ) 1. The Trustee hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the pay-
ment and performance of the obligations of the Trustee under
the CSA, all the Trustee's right, title and interest, powers,
privileges and other benefits under the Lease, including,
without limitation, the immediate right to receive and
collect all rentals, profits and other sums payable to or
receivable by the Trustee from the Lessee under or pursuant
to the provisions of the Lease whether as rent, casualty
payment, liquidated damages, or otherwise (such moneys being



herelnafter ‘called the "Payments"), and - the right to make all
waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an Event
of Default specified in the Lease, and to do any and all
other things whatsoever which the Trustee is or may become
entitled to do under the Lease; provided, however, that_.the
term Payments as used herein shall not be deemed to include
payments made by the Lessee to any Owner  or Trustee pursuant
to §§ 6, 12 and 20 of the Lease (except indemnification pay-
ments intended to satisfy the obligations of the Trustee to
indemnify the Vendor pursuant to Articles 6 and 14 of the CSA
or the obligation of the Lessee to indemnify the Vendor in its
capacity as assignee of the Lease). In furtherance of the
~foregoing assignment, the Trustee hereby irrevocably authorizes
and empowers the .Vendor in its own name, or in the name of
1ts nominee, or in the name of the Trustee or as its attorney,
to ask, demand, sue for, collect and receive any and all :
PaYments to which the Trustee is or may become entitled under
the Lease and to enforce compliance by the Lessee w1th all
the terms and provisions thereof. :

The Vendor agrees to accept any- Payments made by
the Lessee for the account of the Trustee pursuant to the
Lease. - To the extent received, the Vendor will apply such
Payments to satisfy the obllgatlons of the Trustee under the
CsA, and, so long .as no event of default or event which with
the lapse of time and/or demand provided for in the CSA
could constitute an event- of default thereunder, shall have
~occurred and be continuing, any balance shall be paid to ‘the
Trustee on the same date such Payment is applled to satisfy -
such obligations of the: Trustee by bank wire to the Trustee
at such address as may be specified to the Vendor in writing, .
and such balance shall be retained by the Trustee. If the
Vendor shall not receive any rental payment under § 3.3 of
the Lease when due or any other Event of Default shall occur
under the Lease, before the Vendor shall be entitled to declare
an event of default under Subparagraph 16(f) of the CSA, the
Vendor shall give 10 days' advance notiCe'(such notice to be
deemed conclusively given upon the Vendor's sending such notice
by first class U.S. mail, return receipt requested) to the
Trustee and the Owners at their addresses set forth in the -
Lease; provided, however, that the failure of the Vendor to
so notify the Trustee shall not affect the obllgatlons of the
Trustee hereunder or under the CSA.

: ‘2. This. A551gnment is executed only as securlty
and, therefore, the execution and delivery of this Assign-
ment shall not subject the Vendor to, or transfer, or pass,
or in any way affect or modify the liability of the ‘Trustee
under the Lease, it being understood and agreed that notwith-
standing this Assignment or any subsequent assignment, all



obligations of the Trustee to the Lessee shall be and
remain enforceable by the Lessee, its successors and assigns,
against, and only against, the Trustee or persons other

than the Vendor. :

3. The Trustee will falthfully abide by, perform
and dlscharge each and every obllgatlon, covenant and
agreement which the Lease provides is to be performed by the-
Trustee; without the written consent of the Vendor, the
Trustee will not anticipate the rents under the Lease_
or waive, excuse, condone, forgive or in any manner release
or dlscharge the Lessee thereunder of or from the obliga-
tions, covenants, conditions and agreements to be performed
by the Lessee, including, without limitation, the obligation
to pay the rents in the manner and at the time and place
specified therein or enter into any agreement amending,
modifying or terminating the Lease and the Trustee agrees
that any amendment, modification.or termination thereof
w1thout such consent shall be void. :

4, The Trustee does hereby constitute the

Vendor the Trustee's true and lawful attorney, 1rrevo—'
cably, with full power (1n the name of the Trustee, or

otherwise), to ask, require, demand, receive, compound -and
give. acqu1ttance for any and all Payments due and to become
due ‘under or arising out of the Lease to which the Trustee-
~is or ‘may become entitled, to enforce compliance by the
Lessee with all the terms and provisions of the Lease, °
- to endorse any checks or other instruments or orders in
‘connection therewith and to file any claims or ‘take any .
action or institute any proceedlngs which to the Vendor may
seem to be necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of .
all sums due from the Trustee under the CSA, this Assignment
and all rights herein assigned to the Vendor shall terminate,
and all estate, right, title and interest of the Vendor in
- and to the Lease shall revert to the Trustee. Promptly
-following such full discharge and satisfaction, the Vendor
agrees that it will advise the Lessée in writing that all .

. sums due from the Trustee under the CSA have been fully
~discharged and satisfied and instruct the Lessee that no.
further payments under the Lease are to be made to the

‘Vendor.;ﬂm- -

R The Trustee will,. from t1me ‘to time, execute,
acknowledge and deliver any and all further instruments
reasonably requested by the Vendor in order to confirm or
further assure, the interest of the Vendor hereunder.
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: " 7. The Vendor may a551gn all or any of the rlghts
ass1gned to it hereby or arising under the Lease, 1nclud1ng,
without limitation, the right to receive any Payments due or
to become due. .In the event of any such assignment, any such
subsequent or successive a551gnee or assignees shall, to the
. extent of such assignment, enjoy all the rights and privi--

leges and be subject to all the obllgatlons of the Vendor :
hereunder. : o . .

’ g, This Assignment shall be governed by the laws»
of the State of New York, but the parties shall be entitled
to all rlghts conferred by 49 U.S.C. § 11303.

_ '*9.5 The Trustee shall cause copies of all notlces
received in connection with the Lease and all payments.
hereunder to be promptly delivered or made to the Vendor.

10. The Vendor hereby agrees with the Trustee )
that the Vendor will not, so long as no event of default

. under the”CSA has occurred and is continuing, exercise or _
' enforce} or seek to exercise or enforce, or avail itself of,

any of the rights, powers, privileges, authorizations or:

benefits ' which are assigned and transferred by the Trustee
to the:-Vendor by this Assignment, except the right to .-

. recelve,and.apply the Payments as provided in Paragraph.l
"hereof, and that, subject to the terms of the Lease and the
-CSA, . the Trustee may, so long as no event of default under
~ the CSA has occurred and is then continuing, exercise or.

enforce, or ‘'seek to exercise or enforce, its rights, powers,:

pr1v1leges and remedles arising out of § 13.1(a) of the ’

‘Lease; prov1ded however, that the Trustee shall not, :

without the prior written consent of the Vendor, terminate

the Lease or otherwise exercise or enforce, or seek to

exercise or enforce, any rights, powers, privileges and .

remedles arlslng out of § 13.1(b) of the Lease._ o

11. It is expressly understood and agreed by and

- between the.parties hereto, anything in this Agreement to the
. contrary notwithstanding, that each and all of the represen-
tations, warranties and agreements in this Agreement made -

on the part of the financial 1nst1tut10n acting as Trustee
_hereunder are each and every one of them made and intended not
as personal representations, warranties and agreements by

. said financial institution, or for the purpose or with the .
intention of binding said financial institution personally
‘but are made and intended for the purpose of binding only
the Trust Estate as such term is used in the Trust Agreement,
‘and this Agreement is executed and delivered by the said
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financial institution solely in the exercise of the' powers
expressly conferred upon it as trustee under the Trust: _
~Agreement; and that no personal liability or personal respon-
sibility is assumed by or shall at any time be asserted or
enforceable against the said financial institution or the
Owners. on account of any representation, warranty or agree-
ment herein of the Trustee or the Owners either expressed or
implied, all such personal liability, if any, being expressly
waived and released by the Vendor and by all persons claiming
by, through or under the Vendor; provided, however, that the
Vendor or any person claiming by, through or under the °
Vendor, making claim hereunder, may look to said Trust Estate
for the satlsfactlon of the same. : '

. IN WITNESS WHEREOF, the parties hereto have caused
this 1nstrument to be executed in their respective corporate
‘names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and. duly attested,
all as of the date first above wrltten. : . :

~ FIRST SECURITY-STATE BANK,
. as Trustee as aforesaid,

.Aby

[Co;poratelseal] R _ . Authorized Officer

Attest:

Authorized Officer

METROPOLITAN LIFE INSURANC
COMPANY, R

[Corporate Seal]

Attes

Vice Pre31dent Investment Counsel
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STATE OF UTAH, y

. o ) ss.:
COUNTY OF P )
on this day of 1979, before me per-
sonally appeared . , to me personally

known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one

of the seals affixed to the foregoing instrument is,the’
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing 1nstrument was the free act
.and ‘deed of sa1d Corporation. :

) Notary Public
[Notarial Seal]

My Commission expires

STATE OF NEW YORK, )
) SS.: .
COUNTY OF NEW YORK )

On thlspZ"‘2 day oWg’%@?ﬁ'lQ?Q before me per--
sonally appeared William J. Blanchfield , to me personally _
known, who, being by me duly sworn, says that he 15Nﬁnﬂzesl’d‘en?

A ~of METROPOLITAN LIFE INSURANCE COMPANY, that one .
of the seals affixed to the foregoing instrument . is the seal"
‘of -said Corporation and that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
- the foregoing instrument was the free act and deed of sa1d
Corporatlon. : : :

Neta:y Bublzg/

[Notaria1~Sea1] v
R : WILLIAM P. LYONS
: My Comm1 sSSs 1on exp ires NOTARY PUBLIC, State of New York
No. 41-2441150 Qual. in Queens Co.
Certificate filed in New York County -
Commission Expires March 30, 1981
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STATE OF NEW YORK, )
_ v . ) ss.:
COUNTY OF'NEW YORK, ) -

" On this 2% day of /¢é%7 1979, before me per-
sonally appeared THOMAS B. BURCH r to me personally
known, who, being by me duly sworn, says that he .is §inwzPresident

lnvestment Cou.ngg%Of METROPOLITAN LIFE INSURANCE COMPANY, that one
seals affixed to the foregoing instrument is the seal
of sald Corporation and that said instrument was signed and
» Sealed on behalf of said Corporation by authority of its
- Board of Directors and he acknowledged that the execution of
. the foregoing 1nstrument was the free. deed of said
Corporatlon.,

o

~Notary Public "ﬂ

[Notarial Seal]

My Cpmmlssmn expires | WILAM F. LYONS

| o NOTARY PUBLIC, State of New Yotk

" No. 41-2441150  Qual. in Queens Co.
Certificate filed in New York County
Comxmsmon l’.xpx:es Mﬂh 80, 108L



' CONSENT

~ The undersigned, SYSTEM FUELS, INC.,oa Lou131ana
corporation (the "Lessee" ), the lessee named in the Lease
(the "Lease") referred to in the foregoing Assignment of
Lease and Agreement (the "Lease Assignment”), hereby (a)"
acknowledges receipt of a copy of the Lease Assignment
and (b). consents to all the terms and conditions of the Lease
- Assignment and agrees that:

(1) it will pay all rentals, casualty payments, ’
i.llquldated damages, indemnities (except any amounts of i
“indemnity payable to the Trustee in its individual capac-"

ity) and other moneys provided for in the Lease (wh1ch
moneys are hereinafter called the "Payments") due and

to become due under the Lease directly to the account

of Métropolitan Life Insurance Company (the "Vendor"),
the assignee named in the Lease Assignment, Account

No. 002-1-039565 at the Chase Manhattan Bank, 33 E. 23rd
Street, New York, N. Y. 10010 (or at such other address
as may be furnlshed in. wr1t1ng to the Lessee by the
Vendor),

_ (2) the Vendor shall be entltled to the benefits
‘of,and to receive and enforce performance of, all the
“covenants to be performed by the Lessee under the Lease
~as though the Vendor were named therein as the Trustee;

" (3) the Vendor shall not, by virtue of the Lease
Assignment, be or become subject to any liability or
-obligationrunder the Lease or otherwisé-‘and

: (4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor.
shall any action be taken or omitted by the Lessee the
" taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
or this Consent or of any of the rlghts created by any ‘
1 thereof . _

: Thls Consent shall be construed in accordance with
the laws of the State of New York.

'SYSTEM FUELS, INC.,

by

:jCorporate“Sealid

Attest:

Assistant Secretary
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ASSIGNMENT OF LEASE AND AGREEMENT dated
as of November 2, 1979 (this "Assignment"),
by and between FIRST SECURITY STATE BANK,
acting solely in its capacity as Trustee (the
"Trustee") under a Trust Agreement dated as of
the date hereof with the Owners named therein
(the "Trust Agreement"), and METROPOLITAN LIFE
INSURANCE COMPANY (the "Vendor").

WHEREAS the Trustee is entering into a Conditional
Sale Agreement dated as of the date hereof (the "CSA") with
BETHLEHEM STEEL CORPORATION (the "Builder") providing for the
sale to the Trustee of such units of railroad equipment (the
"Units") described in the Annexes thereto as are accepted by
the Trustee thereunder;

WHEREAS the Trustee and SYSTEM FUELS, INC. (the
"Lessee"), have entered into a Lease of Railroad Equipment
dated as of the date hereof (the "Lease") providing for the
leasing by the Trustee to the Léssee of the Units;

WHEREAS, in order to provide security for the obli-
gations of the Trustee under the CSA and as an inducement to
the Vendor to invest in the CSA Indebtedness (as defined in
Paragraph 4.3(b) of the CSA), tHe Trustee agrees to assign
for security purposes its rights in, to and under the Lease
to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:

1. The Trustee hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the pay-
ment and performance of the obligations of the Trustee under
the CSA, all the Trustee's right, title and interest, powers,
privileges and other benefits under the Lease, including,
without limitation, the immediate right to receive and
collect all rentals, profits and other sums payable to or
receivable by the Trustee from the Lessee under or pursuant
to the provisions of the Lease whether as rent, casualty
payment, liquidated damages, or otherwise (such moneys being
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hereinafter called the "Payments"), and the right to make all
waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an Event

of Default specified in the Lease, and to do any and all

other things whatsoever which the Trustee is or may become
entitled to do under the Lease; provided, however, that . the
term Payments as used herein shall not be deemed to 1nclude
payments made by the Lessee to any Owner or Trustee pursuant-
to §§ 6, 12 and 20 of the Lease (except indemnification pay-
ments intended to satisfy the obligations of the Trustee to
1ndemn1fy the Vendor pursuant to Articles 6 and 14 of the CSA
or. the obllgatlon of the Lessee to indemnify the Vendor in its
capacity as assignee of the Lease). In furtherance of the
foregoing assignment, the Trustee hereby 1rrevocably authorizes
and _empowers the Vendor in its own name, or in the name of
1ts nominee, or in the name of the Trustee or as its attorney,
to ask, demand, sue for, collect and receive any and all A
Payments to which the Trustee is or may become entitled under
the Lease and to enforce compliance by the Lessee w1th all
the térms and provisions thereof :

) The Vendor agrees to accept any - Payments made by
the Lessee for the account of the Trustee pursuant to the
Lease. - To the extent received, the Vendor will apply :such
Payments to satisfy the obligations of the Trustee under the.
CSA, and, so long as no event of default or event which with
the lapse of time and/or demand provided for in the CSA
‘could constitute an event of default thereunder, shall have
occurred and be continuing, ‘any balance shall be paid to the
Trustee on the same date such Payment is applled to satisfy
such obligations of the Trustee by bank wire to the Trustee
at -such address as may.be specified to the Vendor in writing,
and such balance shall be retained by the Trustee. If the
Vendor shall not receive any rental payment under § 3.3 of
the Lease when due or any other Event of Default shall occur
under the Lease, before the Vendor shall be entitled to declare
an event of default under Subparagraph 16(f) of the CSA, the '
Vendor shall give 10 days' advance notice (such notice to be.
. deemed conclu51ve1y given upon the Vendor's sending such notice
by first class U.S. mail, return receipt requested) 'to the -
Trustee and the Owners at their addresses set forth in the
Lease; provided, however, that the failure of the Vendor to
so notify the Trustee shall not affect the obllgatlons of the
Trustee hereunder or under the CSA. :

‘2. This A551gnment is- executed only as securlty
and, therefore, the execution and delivery of this Assign-
ment shall: not'subject the Vendor to, or transfer, or pass,
or in any way affect or modify the liability of the Trustee
. under the Lease, it being understood and agreed that notwith-
- standing this A551gnment or any subsequent assignment, all
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obligations of the Trustee to the Lessee shall be and

remain enforceable by the Lessee, its successors and assigns,

~against, and only against, the Trustee or persons other ”
than the Vendor.

C 3. The Trustee w111 falthfully abide by, perform
and d1scharge each and every obllgatlon, covenant and
agreement which the Lease provides is to be performed by the
Trustee; without the written consent of the Vendor, the
Trustee will not anticipate the rents under the Lease’
or waive, excuse, condone, forgive or in any manner release
or dlscharge the Lessee thereunder of or from the obliga-
‘tions, covenants, conditions and agreements to be performed
by the Lessee, including, without limitation, the obligation
to pay the rents in the manner and at the time and place
specified therein or enter into any agreement amendlng,
modifying or terminating the Lease and the Trustee agrees
that' any amendment, modification or termination thereof
w1thout such consent shall be void. :

4, The Trustee does hereby constitute the .
Vendor the Trustee's true- and lawful attorney, irrevo-.
cably, with full power (in the name of the Trustee, or
otherw1se), to ask, require, demand, receive, compound and
give acqulttance for any and all Payments due and to become
'due under -or arising out of the Lease to which the Trustee
is or may become entitled, to enforce compliance by the
Lessee with all the terms’ and provisions of the Lease, -
to - endorse any checks or other instruments or orders in
‘connection therewith and to file any claims or take any'
action or institute any proceedlngs which to the Vendor may
seem to be. necessary or adv1sab1e in the premlses.

5. Upon the full dlscharge and satisfaction of
all sums due from the Trustee under the CSA, this A551gnment
and all rights herein assigned ‘to the Vendor shall terminate,
and all estate, right, title and interest of the Vendor in
and to the Lease shall revert to the Trustee. Promptly
following such full discharge and satisfaction, the Vendor
agrees that it will advise the Lessee in writing that all
sums due from the Trustee under the CSA have been fully
‘discharged and satisfied and instruct the Lessee that no
further payments under the Lease are to be made to the
_Vendor.

- 6. The Trustee will,: from t1me to time, execute;
acknowledge and deliver any and all further instruments
reasonably requested by the Vendor in order to confirm or
further assure, the interest of the Vendor hereunder.



: 7. The Vendor may a551gn all or any of the rlghts
assigned to it hereby or arising under the Lease, 1nclud1ng,.
without limitation, the right to receive any Payments due or
- to become due. In the event of any such assignment, any such

subsequent or successive a551gnee or assignees shall, to the
extent of such assignment, enjoy all the rights and privi--
leges and’ be sub]ect to all the obllgatlons of the Vendor
hereunder.

: ;d8.' This Ass1gnment shall be governed by the laws
of . the State of New York, but the parties shall be’ entltled
to ‘all rlghts conferred by 49 u.s.C. § 11303.

'9. "The Trustee shall cause copies of all notlces
received in connection with the Lease and all payments -
hereunder to be promptly delivered or made to the Vendor.

10. The Vendor hereby agrees with the Trustee .
that the Vendor will not, so long as no event of default
under the:'CSA has occurred and is continuing, exercise or
enforce, or seek to exercise or enforce, or avail itself of,
- any of the rights, powers, privileges, authorizations or’
benefits“which are assigned ‘and transferred by the Trustee
to the Vendor by this Assignment, except the right to ..~
receive and apply the Payments as provided in Paragraph 1
"hereof, and that, subject to the terms of the Lease and- the
Csa, . the Trustee may, soO long as no event of default under
the Csa has occurred and is then continuing, exercise or
enforce, or seek to exercise or enforce, its rlghts, powers,.
privileges and - remedies arising out of § 13.1(a) of the
‘Lease; provided, however, that the Trustee shall not,
without the prior written consent of the Vendor, terminate
the Lease or otherwise exercise or enforce, or seek to
exercise or enforce, any rights, powers, privileges and
remedles ar1s1ng out of § 13.1(b) of the Lease.

: 11. It is expressly understood and agreed byfandn
between the parties hereto, anything in this Agreement to the:

. contrary notwithstanding, that each and all of the represen- =

tations, warranties and agreements in this Agreement made

on the part of the financial institution acting as Trustee

- hereunder are each and every one of them made and intended not
as personal representations, warranties and agreements by ,
said financial institution, or: for the purpose or with the .
flntentlon of binding said financial institution personally
‘but are made and intended for the purpose of binding only

the Trust Estate as such term is used in the Trust Agreement,
and thlS Agreement is executed and - dellvered by the said
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financial institution solely in the exercise of the powers
expressly conferred upon it as trustee under the Trust
Agreement; and that no personal liability or personal respon—
sibility is assumed by or shall at any time be asserted or
enforceable against the said financial institution or the
Owners- on account of any representation, warranty or agree- -
ment herein of the Trustee or the Owners either expressed or
implied, all such personal liability, if any, being expressly
waived and released by the Vendor and by all persons claiming
by, through or under the Vendor; provided, however," that the
Vendor or any person claiming by, through or under the
Vendor, making claim hereunder, may look to said Trust Estate
for the satisfaction of the same. ‘

IN WITNESS WHEREOF; the parties hereto have caused
this instrument to be executed in their respective corporate
‘names by officers thereunto duly authorized, and their o
respective corporate seals to be affixed and ‘duly attested
_all as of the date first above wrltten. _

‘ FIRST SECURITY STATE BANK,
- as Trustee as aforesaid,

-,{Corporateléééll - . _ Authorized Officer

Attest:

Authorized Officer_

METROPOLITAN LIFE INSURANCE

COMPANY,
by .
tCorporate Seal]'
AtteSt; s AT je_by

eAuthQrized Officer



STATE OF UTAH, y

COUNTY OF . P )

On this day of _ 1979, before me per-
sonally appeared . , to me personally
known, who, being by me duly sworn, says that he is an
.Authdrized Officer of FIRST SECURITY STATE BANK, that one
of the seals affixed to the foregoing instrument is the-
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by
authority. of its Board of Directors and he acknowledged that
the execution of the foregoing 1nstrument was the free .act
.and ‘deed of sa1d Corporatlon. .

‘ ,Notaty~Public_>:
I[Notarial Seal]

My Commission expires .

' STATE OF NEW YORK, )

Lo L ) ss.:
COUNTY OF NEW YORK, )

on this ‘day of - 1979, before me per--
sonally appeared v ' ., to me personally

known, who, being by me duly sworn, says that he is
-of METROPOLITAN  LIFE INSURANCE COMPANY, that one

of the seals affixed to the foregoing instrument is the seal _ 

of said Corporation and that said instrument was signed and
sealed on behalf of said Corporation by authority of its

Board of Directors and he acknowledged that the execution off_,‘

- the foregoing instrument was the free act and deed of sa1d
-Corporatlon. - . .

Notary Public.
[tharialVSeal]

My Commission expires



STATE OF NEW YORK, ) .
- L ) ss.t.
COUNTY OF NEW YORK, )

' On this - day of K 1979, before me per-
g sonally appeared = .y tO me personally
, known, who, being by me duly sworn, says that he is

of METROPOLITAN LIFE INSURANCE COMPANY, that one

of the seals affixed to the foregoing instrument is the seal
of said Corporation and that said instrument was signed and
sealed on behalf of said Corporation by authority of its
- Board of Directors and he acknowledged that the execution of
. the foregoing instrument was the free act and deed of sa1d
Corporation.

~'Notary Public
[Notariai Sgéi]“

My Commission expires



CONSENT

The under51gned SYSTEM FUELS, INC., a Louisiana
corporation (the "Lessee"), the lessee named in the Lease
(the "Lease") referred to in the foregoing Assignment of
Lease and Agreement (the "Lease Assignment"), hereby (a)
acknowledges receipt of a copy of the Lease Assignment
and (b) consents to all the terms and conditions of the Lease
Assignment and agrees that:

(1) it will pay_all rentals, casualty payments,
liquidated damages, indemnities (except any amounts of
indemnity payable to the Trustee in its individual capac-
ity) and other moneys. provided for in the-Lease (which
moneys are hereinafter called. the "Payments") due and
to become due under the Lease directly to the account
of Metropolitan Life Insurance Company .(the "Vendor"),
the assignee rnamed in the Lease Assignment, Account
No. 002-1-039565 at the Chase Manhattan Bank, 33 E. 23rd
Street, New- York, N. Y. 10010 (or. at such other address
.as may be furnlshed in wrltlng to the Lessee by the
Vendor),

(2) the Vendor shall be entltled to the benefits
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as though the Vendor were. named therein as the Trustee;

(3) the Vendor shall not, by v1rtue of the Lease
A551gnment, be or become subject to any liability or
obligation under the Lease or otherwise; and

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
or this Consent or of any of the rights created by any
thereof.

This Consent shall be construed in accordance with
the laws of the State of New York. :

SYSTEM FUELS, INC.

/GQW

[Corporate Seal]

Attest:

Assistant Secretary



CONSENT

, The unders1gned SYSTEM FUELS, INC.,,a Loulslana
corporation (the "Lessee" ), the lessee named in the Lease
(the "Lease") referred to in the foregoing Assignment of
Lease and Agreement (the "Lease Assignment”"), hereby (a)
acknowledges receipt of a copy of the Lease Assignment ,
and (b). consents to all the terms and conditions of the .Lease
Ass1gnment and agrees that:

(1) it w1ll pay all rentals, casualty payments,

"llquldated damages, indemnities (except any amounts of

“indemnity payable to the Trustee in its individual capac-

ity) and other moneys provided for in the Lease (which,

moneys are hereinafter called the "Payments") due.and.

to become due under the Lease directly to the account

of Metropol1tan Life Insurance Company (the "Vendor"),

the assignee named in the Lease Assignment, Account

No. 002-1-039565 at the Chase Manhattan Bank, 33 E. 23rd. -

Street, New York, N. Y. 10010 (or at such other address
as may be furn1shed in wr1t1ng to the Lessee by the
Vendor),

(2) the Vvendor shall be entitled to the benefits

~of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
_as though the Vendor were named therein as the Trustee-

- (3) the Vendor shall not, by virtue of the Lease
- Assignment, be or become subject to any liability or
obllgatlon under the Lease or otherwise; and

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor.
shall any .action be taken or omitted by the Lessee the
‘taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
~or this Consent or of any of the rlghts created by any

 thereof. . _

- ~ ThlS Consent shall be construed in accordance w1th
A the laws of the State of New York

'SYSTEM FUELS, INC.,

by

" [Corporate Seal]

Attest:

Assistant Secretary_
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